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This Order approves the petition of the Electric Reliability Council of Texas (ERCOT)

seeking approval of a standard generation interconnection agreement (SGIA).

I. Findings of Fact

Procedural History

1. Pursuant to P.U.C. SUBST. R. 25.195(a), the Public Utility Commission of Texas (PUC or
Commission) is to develop and approve a standard agreement for the interconnection of new
generating facilities in ERCOT. To assist in this endeavor, the ERCOT Technical Advisory
Committee sponsored an ad hoc committee, open to all interested persons, to develop a standard
generation interconnection agreement (SGIA). Potential participants received advanced notice of
all committee meetings, and meetings were held approximately every two weeks for four months.
The proposed SGIA (attachment: ERCOT STANDARD GENERATION INTERCONNECTION
AGREEMENT) is the product of this collaborative effort by power generators and transmission

service providers.
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2. On January 25, 2000, ERCOT filed its petition for approval of the SGIA that included a list
of 12 stakeholders who support the proposed SGIA.* On January 28, 2000, the Commission issued
Order No. 1, providing notice of ERCOT’s petition and establishing February 17, 2000, as the
deadline for comment on the proposed SGIA. The Commission published in the Texas Register
both the notice of the petition and the deadline to file comments, as well as providing this
information in its P.U.C. Update and on its internet website. Four of the persons from whom the
Commission received comment participated in the collaborative process. No party requested a
hearing in the proceeding, and no party opposed the approval of the SGIA. Following the issuance
of an order in this case on March 29, 2000, two parties filed motions for reconsideration. The

Commission addressed these motions at its open meeting held on May 9, 2000.

Substantive Matters

3. All commenters who participated in the development of the SGIA support it and believe it
should be adopted at this time. Several commenters, however, have raised issues peripheral to the
SGIA which were identified by the ad hoc committee but which were not addressed because they
were outside the committee’s scope. The commenters agree with the committee that these issues
are important and will need to be answered by the Commission; however, they argue that the
Commission should not address these issues in this docket because such consideration will impede
expeditious approval of the SGIA. They assert that these issues would be better addressed in a new
proceeding or a mulemaking proceeding. See the ATTACHMENT ~ ISSUES TO BE RESOLVED

located at the end of the Order.

1 The list reads as follows: CPS: LG&E Power, Inc.; Calpine Corporation; Reliant Energy; Tenaska; TXU Electric;
CSW; Austin Energy; Coral Power, L.L.C.; Dynegy; Lower Colorado River Authority; Pan Canadian Energy Services, Inc.
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4. Brazos Electric Power Cooperative (Brazos), which did not participate in development of
the SGIA, makes two propositions about the proposed SGIA. First, while it recognizes that the
form approved by the Commission is the exclusive form, it believes that both parties to the SGIA,
through mutual consent, should be able to later modify the agreement. Second, it believes that
Article 4.1 B. of the SGIA, which allows the generator to select liquidated damages as the remedy
for a transmission service provider’s (TSP’s) failure to construct the interconnection facilities by the
stated in-service date, violates PURA § 35.004(c).2 This section provides as follows:
(c) When an electric utility, electric cooperative, or transmission and distribution utility
provides wholesale transmission service within ERCOT at the request of a third party, the
commission shall ensure that the utility recovers the utility’s reasonable costs in providing
wholesale transmission services necessary for the transaction from the entity for which the
transmission is provided so that the utility’s other customers do not bear the costs of the

service.

PURA § 35.004(c) (Vemon 1998 & Supp. 2000).

S. The various issues listed in the ATTACHMENT - ISSUES TO BE RESOLVED should not
be addressed in this docket. Prompt adoption of a standard interconnection agreement will facilitate

the interconnection of new generation projects and future competition in the sale of electricity.

6. Two parties filed motions for reconsideration, and one party filed a statement in support of
the motions for reconsideration. These filings addressed the issue first raised by Brazos, that parties
should be able to use interconnection agreements that differ from the SGIA. Strict adherence to a
standard agreement would facilitate expeditious, non-discriminatory interconnection of new power
projects with the transmission network. At the same time, the motions for reconsideration point out

that power projects may have special needs that warrant deviations from the standard agreement.

2 public Utility Regulatory Act, TEX. UTIL. CODE ANN. § 35.004(C) (Vemon 1998 & Supp. 2000).
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The parties to an interconnection agreement should be able to modify the standard agreement in
individual cases to meet the special needs of a project, but this ability must not frustrate the goal of

expeditious, non-discriminatory interconnection.

1. As to Brazos’ second proposition, the provision for liquidated damages in option 4.1 B. of
the proposed SGIA. does not violate PURA § 35.004(c), which directs the commission to ensure
that the rates for transmission service recover a TSP’s cost of providing the service. PURA
§ 35.004(c) has no bearing on whether a transmission customer seeking interconnection may elect
liquidated damages as a means of ensuring the TSP’s construction of the interconnection facility.

The two are separate and different matters, and are not in conflict.

. Conclusions of Law
1. The Commission has the authority pursuant to P.U.C. SUBST. R. 25.195(a), to develop and

approve a standard agreement for the interconnection of new generating facilities in ERCOT.

2. Approval of this SGIA will minimize delays in achieving interconnection, promote
competition, ensure an orderly process, and is consistent with the Commission’s authority under
PURA § 35.004(b) to ensure that an electric utility or transmission and distribution utility provides

nondiscriminatory access to wholesale transmission service.

3. Approval of this SGIA will promote transmission service at wholesale under terms that are
reasonable, and is consistent with the Commission’s authority under PURA § 35.005(a) to require
an electric utility to provide transmission service at wholesale to others, and to determine whether

the terms for such transmission service are reascnable.
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III. Ordering Paragraphs
The Commission grants ERCOT’s petition and approves ERCOT’s proposed SGIA as the
standard agreement for the interconnection of new generating facilities within ERCOT. The issues
related to the standard generation interconnection agreement that are listed and resolved in the
attachment to this Order titled ATTACHMENT — ISSUES TO BE RESOLVED are to be handled

as set forth in that attachment.

%
SIGNED AT AUSTIN, TEXAS the /% __ day of May 2000.

P C UTILITY COMMISSION OF TEXAS

Al

PAT v\(001‘), III, CHAIRMAN

Bin U,

BRETT A. PERLMAN, COMMISSIONER

Q:/share/opd/orders/final/22000/22052orderonrehearing
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ATTACHMENT—ISSUES TO BE RESOLVED

Some of the parties that filed comments in this proceeding recommended that the
Commission take note of related issues that they believed warranted addressing. This attachment
discusses those issues and points out where some of them are addressed in current Commission
Substantive rules. In some instances, the attachment points out forums in which the issues might be
raised and resolved. The Commission does not intend to resolve these issues in this proceeding,
because persons that might have an interest in the outcome have not been notified that the issues
would be resolved and given an opportunity to comment. Such issues should be resolved in a

proceeding in which notice and opportunity for comment are provided.
1. Issue:

What is a transmission service provider (TSP) obligated to construct on its side of
the point of interconnection; that is, is a TSP only obligated to interconnect the
generating facility, or must it ensure that the full output of the facility can flow onto
the interconnecting grid?

Resolution:

The Commission’s transmission rules deal with a TSP’s obligations, but they do not
directly address this issue. PUC SUBST. R. 25.191(e) provides: “A transmission
service provider shall interconnect its facilities with new generating sources and
construct facilities needed for such an interconnection, in accordance with Division
1 of this subchapter.” In addition, the transmission planning process that the
ERCOT ISO manages considers the need for transmission upgrades. The ISO’s
process for studying the transmission requirements associated with new generation
projects typically provides the developer information concerning the adequacy of
transmission facilities at a site chosen for the development of a new generation
project and whether significant new transmission facilities will be required to make
an interconnection. Where a transmission vpgrade requires a certificate of
convenience and necessity, the Commission has the responsibility for deciding
whether a project meets the criteria for a CCN. Finally, ERCOT has also been
developing a mechanism for managing transmission congestion.

While a developer of a new generation project is presented with a complicated
choice in deciding whether to develop a project at a particular site, it should be able
to use the information provided by the ISO to assess the level of additional
transmission facilities that may be required and the time required to install them.
The Commission is receptive to modifications to the transmission rules to afford
developers greater certainty, but it does not believe that this is the appropriate time
to initiate a review of the transmission rules. The Commission has a significant
workload associated with the implementation of Senate Bill 7, and the transmission
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rules will have to be revised as a part of the implementation. This issue could be
addressed when revisions to the rules are considered.

2. Issue:
How does the SGIA interface with existing utility tariffs?
Resolution:

Issues concerning conflicts with existing tariffs should be resolved through
appropriate dispute-resolution process as they arise. Other issues regarding
transmission and distribution service in a retail environment will be addressed in
P.U.C. Project No. 22187: PUC Rulemaking Proceeding to Establish Terms and
Conditions of Transmission and Distribution Utilities’ Retail Distribution Service.

3. Issue:
Does the SGIA apply to existing generators?
Resolution:

PUC SUBST. R. 25.195(a) calls for the development of a standard interconnection
agreement for new generation facilities. Under PUC SUBST. R. 25.197(c), however,
the ERCOT ISO is responsible for “supervising the performance of functions related
to the reliability and security of the ERCOT electrical network” and under
25.197(h), it has authority to adopt interconnection standards. In addition, an
independent organization has the authority to adopt reliability standards for
generators under PURA §39.151(e). ERCOT has applied for certification as an
independent organization under this section. It is also in the process of converting
to a system in which ERCOT is a single control area. These and the other changes
associated with the introduction of retail competition in Texas should result in more
uniform treatment of generation facilities with respect to the issues addressed in the
SGIA. If parties have concerns about interconnection arrangements that predate the
approval of the SGIA, they may raise them in an appropriate dispute-resolution
forum.

4. Issue:

Could the certificate of convenience and necessity process be structured to
accommodate the timely approval of interconnection-related transmission facilities,
so that generators and TSPs can understand their risks early in a project?

Resolution:

The Commission has worked to expedite the approval process for transmission
CCNs, and has instituted an ERCOT-wide transmission planning process that
includes the identification of transmission needs. Some TSPs are considering using
innovative CCN-approval processes for transmission projects, and these processes
might prove to be effective in expediting the approval process. The Commission is
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receptive to modifications to the CCN rules that would afford developers greater
certainty, but it does not believe that this is the appropriate time to initiate a review
of these rules.

Issue:

What is the role of the ERCOT ISO in determining the appropriateness of the
location of new generators on the grid and the reasonableness of the interconnection
costs that should be included in TCOS?

Resolution:

The ISO has several responsibilities with respect to planning and determining the
appropriateness of transmission facilities. It does not have a role in determining the
appropriateness of new generators, although the process of applying for an
interconnection and conducting a security study and its periodic reports on
transmission adequacy should provide developers information that is useful in
deciding whether a site is suitable for a new generation project. The Commission’s
rules do not give the ISO explicit responsibilities with respect to the reasonableness
of transmission costs.

Under P.U.C. SUBST. R. 25.197(a) and (f) and 25.198(c) and (f), the ISO has the
following planning responsibilities:

supervising ERCOT transmission system planning;

exercising comprehensive authority over the planning of bulk transmission projects
that affect the transfer capability of the ERCOT transmission system;

supervising and coordinating the planning activities of transmission service
providers;

evaluating and making a recommendation to the Commission as to the need for any
bulk transmission projects that affects the transfer capability of the ERCOT
transmission system;

performing a system security study to determine the feasibility of integrating a new
resource into a TSP’s transmission system, and whether any upgrades of facilities
providing transmission or ancillary services are needed.

Under P.U.C. SUBST. R. 25.101(c) the Commission is to give great weight to the
recommendation of the ISO in determining the need for a proposed transmission
line. The Commission expedites uncontested transmission lines, under certain
circumstances, if the ERCOT ISO has recommended approval of the project.
Finally, even in contested cases, an application for a transmission line that has been
designated by the ERCOT ISO as critical to the reliability of the ERCOT system are
to be considered by the Commission on an expedited basis.

Issue:



DOCKET NO. 22052 ORDER PAGE 9 of 10

May atilities recover additional costs, if any, attributable to delays in obtaining a
CCN for interconnection facilities?

Resolution:

Costs associated with a new transmission project would normally be recovered in
the utility’s next transmission rate case. These would be assessed on the basis of
whether the costs were for facilities that are used and useful in providing service and
were prudently incurred. It is not clear from the comments filed by the parties
whether they believe that a more definitive standard of cost recovery is appropriate.

7. Issue:

Should standard interconnection specifications be developed, and if so, should the
ISO or the PUC should sponsor the development process?

Resolution:

ERCOT is responsible for reliability, and under P.U.C. SUBST. R. 25.197(h), it has
authority to adopt interconnection standards. It has also pursued measures to
facilitate commerce in electricity, through the Transmission Market Operations
Subcommittee. The standard interconnection agreement is an example of the
market-facilitation measures coming from ERCOT. The interconnection process
will be standardized to a significant degree with the adoption of this standard
interconnection agreement. The ISO has also adopted operating guides that apply to
generators in ERCOT, as a part of the reliability rules. The Commission supports
these measures to standardize the interconnection process, but is not clear from the
parties” comments whether further standardization of interconnection specifications
is possible. Standardizing the technical specifications appears to have both market
and reliability impacts, and efforts to adopt such specifications should be pursued at
ERCOT.

8. Issue:
May a generator make sales outside of ERCOT?
Resolution:

P.U.C. SUBST. R. 25.191(b) provides: “Transmission service allows transmission
service customers to use the transmission systems to deliver power from generation
resources to serve their loads, inside and outside of the Electric Reliability Council
of Texas (ERCOT).” This concept is also reflected in P.U.C. SUBST. R.
25.191(e)(5). Transmission service to the DC ties with the Southwest Power Pool is
generally subject to the same rules as service to a point within ERCOT.

9. Issue:
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10.

11.

Should special protection schemes or islanding provisions may be adopted to enable
a generator to assist ERCOT in dealing with transmission constraints?

Resolution:

It is not clear from the parties’ comments what the impact of such measures would
be. This is a matter that appears to have both market and reliability impacts, and the
evaluation of these measures should be pursued at ERCOT.

Issue:

Should provisions be adopted to ensure that the full output of the interconnected
facility will be able to flow onto and over the transmission service provider’s grid?

Resolution:
This issue is essentially the same as number 1.
Issue:

Should liquidated damages, which are authorized by proposed Article 4.1 B, be
allocated to the generator, TSP or service customer, and, specifically, should the
increased costs of meeting the in-service date (date certain) or purchasing insurance
to pay liquidated damages be considered reasonable and necessary costs that may be
included in a TSP’s cost of service?

Resolution:

Costs associated with a new transmission project would normally be recovered in
the utility’s next transmission rate case. These costs would be assessed on the basis
of whether the costs were for facilities that are used and useful in providing service
and were prudently incurred.

Reliant filed a reply to other parties’ comments urging the Commission to decide in
this proceeding whether insurance purchased by a TSP to protect it against
liquidated damages would be recoverable as a transmission cost of service. The
notice in this proceeding did not alert interested persons that this was an issue that
would be resolved now. This issue could be decided in revising the transmission
rules or, after the fact, in determining a TSP’s transmission cost of service. The
revisions to the transmission rules needed to accommodate retail competition may
be an appropriate forum to resolve this issue.
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ERCOT STANDARD GENERATION INTERCONNECTION

AGREEMENT
This Standard Generation Interconnection Agreement is made and entered into this
day of s . o between (“Transmission Service
Provider™) and (“Generator™), hercinafter individually referred to as

“Party,” and collectively referred to as “Parties” In consideration of the muin2l covenants and
agreements herein contained, the Parties hereto agree as follows:

Transmission Service Provider represents that it is a public utility that owns and operates
facilities for the transmission and distribution of eleciricity. Generator represents that it will own,
and operate the Plant. Pursuant to the terms and condifions of this Agreement, Transmission
Service Provider shall interconnect Generator’s Plant with Transmission Service Provider’s
System consistent with the Facilities Study Agreement executed between the Parties on

-

This Agreement applies only to the Plant and the Pariies’ interconnection facilities as
identified in Exhibit “C.”

This Agreement shall become effective on , subject to

Governmenial Auathority approval, if required, and shal? continue in Rl force and effect until
terminated in accordance with Exhibit “A.”

This Agreement will be subject to the following, all of which are incorporated herein:

A. The *Terms and Conditions of the ERCOT Standar@d Generation Interconnection
Agreement” attached hereto as Exhibit “A”;

B. The ERCOT Requirements (unless expressly stated bherein, where the ERCOT

Reguirements are in conflict with this Agreement, the ERCOT Requirements shall

prevail);

The PUCT Rates (where the PUCT Rules are in conflici with this Apreement, the PUCT

Rules shall prevail);

. The Time Schedule attached hereto as Exhibit “B”;

The Interconnection Details attached hereto as Exhibit “C”;

The notice requirements attached hereto as Exhibit “D™; and

. The Security Arrangement Details attached hereto as Exhibit “E.”

EEEY 0

N WITNESS WHEREOF, the Parties have executed this Agreement in duplicate originals, each
of which shall constitute and be an original effective Agreement between the Parties.

[Name] .- {ame]
By: — By:
Title: . Title;
Date: . Date:

- —————



Exhibit “A”

Terms and Conditions of the ERCOT
Standard Generation Interconnection Agreement

ARTICLE 1. DEFINITIONS
Capitalized terms shall have the meanings as set forth below, except as otherwise
specified in the Agreement:
1.1  “CCN” shall mean 2 Certificate of Convenience and Necessity issued by the PUCT.
12  “Commercial Operation” shall mean the date on which Generator declares that the
construction of the Plant has been substantially completed, Trial Operation of the Plant has been
completed, and the Plant is ready for dispatch.

13  “Comtrol Areg” shall have the meaning ascribed thereto in PUCT Rule 25.5(8) or its

SUCCESSOT.
1.4  “BRCOT™ shall mean the Electric Reliabikity Coumneii of Texas, Inc.

13 “BRCOT Reguirements” meens the ERCOT Operating Guides, ISO Generation
Tnterconnection Procedures as well as any other documents adopted by the ISO or ERCOT
relating to the intercopnection and operation of generztors and transmission systems in ERCOT
as amended from time to time, and any successors thereto, Any requirement in the foregoing
documents imposed upon genecration enfifies or generation facilities shall become the
responsibility of the Generator, and any requirements imposed on i{ransmission providers or
‘Sansmission facilities shall become the responsibility of the TSP.

1.6  “Facilities Stody™ shall have the meaning as described in PUCT Rule 25.198(g) or its

SUCCeSSOoT.



1.7  “PFecilities Study Agresment” shall mean an agreement executed by the Parties relating to

the performance of the Facilities Study.

1.8  “GIF” shall mean Generator’s interconnection facilities as described in Exhibit «“C.”

1.9  “Good Utility Practice” shall have the meaning described in PUCT Rule 25.5(23) or its

SUCCESSoT.

1.10  “Governmental Authority(ies)” shall mean any federal, state, local or municipal body

having jurisdiction over a Party.

1.11  “In-Service Date” shall be the date, as reflected in Exhibit “B,” that the TIF will be ready

10 connect to the GIF.

1.12  =ISO” shall mean the ERCOT Independent System Operator.

1.13 “Plant” shall mean the elecitic generation facility owned and operated by the Generator,
as specified in Exhibit “C.”

1.14 “Point of Interconnection™ shall mean the location(s) where the GIF conmects to the TIF

as negotiated and defined by the Parties and as shown on Exhibit “C” of this Agreement.

1.15 “PUCT” shall mean the Public Utility Commission of Texas.

1.16 “PUCT Rules” shall mear the Substantive Rules of the PUCT.

1.17 “Reasonable Efforis™ shall mean the use of Good Utility Practice and the exercise of due

diligenee (pursuant to PUCT Rule 25.196(g)).

1.18 “System Protection Equipment” shall mean those facilities located within the TIF and the

GIF as described in Section 5.6 and Exhibit “C.”

1.19 “Systern Security Study” shall have the meaning as described in PUCT Rule 25.198(f) or

its successors



120 “TCOS™ shall mean the TSP’s transmission cost of service as allowed by the applicable
Governmental Authority.
121 “TIF” shall mean the TSP’s interconnection facilities as described in Exhibit “C™ to this
Agreement. --
122 “Trial Operation” shall mean the process by which the Generator is engaged in on-site
test operations and commissioring of the Plant prior to Commercial Operation.
1,23 “ISP? shall mean the Transmission Service Provider.
124 “ISP System” shall mean the eleciric transmission facilities, including the TIF, and all
associated equipment and facilities owned and/or operated by the TSP.
ARTICLE 2. TERMINATION

2.1 Termipation Procedures. This Agrecment may be terminated as follows:

A.  the Generator may terminate this Agreement after giving the TSP thirty (30) days
advance written nofice; or

B. the TSP may terminate this Agreement (subject to Governmental Authority
approval, if required) on written notice to the Generator if the Generator®s Plant has not achieved
Commercial Operation within one year after the scheduled Comnercial Operation date reflected
in Exhibit “B™; or

C.  either Party may terminaie this Agreement in accordance with Section 10.6.
2.2 Termination Costs. If a Party elects to terminate the Agreement pursuant to Section 2.1
above, the Generator shall pay all costs incurred (or committed to be incurred) by TSP, as of the
date of the other Party’s receipt of such notice of termination, that are the responsibility of the
Generator under this Agreement. In the event of termipation by either Pariy, both Parties shall

use commercially reasonable efforts fo mitigate the damages and charges that they may incur as



a consequence of termination, The provisions of the Sections 2.2 and 2.3 shall survive
{ermination of the Agreement,
23  Disconnection. Upon termination of this Agreement, the Parties will disconnect the GIF
from the TIF.

ARTICLE 3. REGULATORY FILINGS
3.1  Filing. The TSP shall file this executed Agreement with the appropriate Governmental
Anthotity, if required. Any portions of this Agreement asseried by Generator fo contain
competitively sensitive commercial or financial information shall be filed by the TSP ideptified
as “confidential” under seal stating, for the TSP’s showing of good cause, that Generator asserts
such information is confidenfial information end has reguested such filing under seal. If
requested by the TSP, Generator shall provide the TSP, in writing, with the Generator’s basis for
asserting that the information veferred to in fhis Section 3.1 is compefifively sensitive
information, and the TSP may disclose such writing to the appropriaie Governmental Authority.
32 Regulatory Approvals. Unless gxempt, the TSP shall timely request ISO and all
regulaiory approvals necessary for it to cary out fts responsibilities under this Agreement. Such
approvals shall include any CCN required for the construction of the TTF.

ARTICLE 4. INTERCONNECTION FACILITIES ENGINEERING,
PROCUREMENT, AND CONSTRUCTION

41 Options, The Generator shall select one of the following cptions (subseciion A or
subsection B) and include the selected option in Exhibit “B”™ for completion of the TIF:

A The TSP shall design, procure, and construct the TIF, using Reasonable Efforts to
complete the TIF by the In-Service Date reflected in Bxhibit “B.” The TSP will ufilize its own
resources and will contract for additional resources, as reasapably necessary, to meet the In-

Service Date. Such resonrces shall include, as the TSP believes is reasonable, use of other



contractors, other equipment suppliers, other material suppliers, additional contract personnel,
additional payments to coniractors for expedited work, and premiums paid to equipment and
material suppliers for expedited delivery. The TSP shall not be required to undertake any
inHiative which is inconsistent with ifs standard safety practices, its niaterial and equipment
specifications, its design criteria and construction procedures, its labor agreements, applicable
laws and regulations, and ERCOT Requirements. In the event the TSP reasonably expects that it
will not be able to complete the TIF by the In-Service Date, the TSP will prompily provide
written, notice to the Generator and will undertake Reasonable Efforts to meet the earliest date
thereafier.

B. {i) The TSP shali design, procure, and construct the TIF by the In-Service Date
reflected in Exhibit “B.? The Parties acknowledge that the In-Service Date was either agreed
upon through good faith negotiations or designated by the Generator upon failure of the Parties to
agree. In the process of negotiating the In-Service Date, Generator will request a date upon which
it reasonably expects it will be ready to begin use of the TIF and upon which it reasonably expects
to begin doing so. Any date designated by the Generator shall in no event be less than fifteen
months from the date that all conditions of Sections 4.2 and 4.3 have been satisfied. The
designated In-Service Date will be extended day for day for each day that the ISO refuses to grant
clearances to install equipment. K the TSP fails to complete the TIF by the In-Service Date
reflected in Exhibit “B,” the TSP shall pay the Generator liquidated damages in accordance with
this Section 4.1.B.

(ii) The Pariies agree that actual damages to the Generator, in the event the TIF are

not completed by the In-Service Date, may include Generator’s fixed operation and maintenance

costs and lost opportunity costs. Such actual damages are uncertain and impossible to determine

+8



at this time, The Parties agree that, because of such unceriainty, any liquidated damages paid by
the TSP to the Generator shall be an amoumnt equal to ¥ of 1% of the actual cost of the TIF, per
day. However, in no event shall the total liquidated darnages exceed 20% of the actual cost of
the TIF. The Paties agree that such liquidated damages are less than the Generator’s actaal
damages. The Parties agree that the foregoing payments will be made by the TSP to the
Generator as just compensation for the damages caused to the Generator, which actual damages
are uncertain and impossible to determine at this time, and as reasonable liquidated damages, but
pot as a penalty or a methed to secure performance of this Agreement.

(iii) The TSP shall apply to have the fill costs of the TIF included in TCOS. ¥ the
PUCT issues a final, appealable order excluding from TCOS any portion of the TIF cosis,
including higher contractor and vendor costs due to liquidated damage provisions in those
coniracts and insurance costs to cover liquidated damapes, which costs may have been
reasonably incurred but which the PUCT finds should not be recovered through TCOS, the
Generator shall reimburse the TSP for such cosis in an amount not to exceed the difference
between the TSP’s estimate of the cost of the TIF under section 4.1.A and the TSP’s estimate of
the cost of the TIF under Section 4.1.B as reflected in Exhibit “C.” Such costs shall be estimated
using Good Utility Practice.

(iv)  No liquidated damages shall be paid to Generator if the Generator is not ready to
commence use of the TIF for the delivery of power to the Plant for Trial Operation or export of
power from the Plant on the In-Service Date, unless the Generator would have been able o
commence use of the TTF for the delivery of power to the Plant for Trial Operation or export of
power from the Plant but for TSP’s delay.



(v)  If the In-Service Date has been designated by the Generator upon a failure of the
Parties to agree on the In-Service Date, the TSP may, at its option, require the Generator to
subcontract with the TSP for all or part of the design, procurement and construction of the TIF in
accordance with the TSP’s standard subcontractor agreements. In such event, the TSP shafl be
subject to the payment of liquidated damages to the Generator only if the In-Service Date is not
met solely due to the TSP’s failure to complete the portion of the TIF for which the TSP has
refained responsibility. It is the intent of this subsection to give the TSP full control of the
contents and quality of the TIF. To the extent the Generator acts as a subcontractor to the TSP,
the following will apply: 1) The Generator shall engineer, procure equipment, and construct the
TIF (or portions thereof) using Good Utility Practice and using standards and specifications
provided in advance by the TSP; 2) In its engineering, procurement and constraction of the TIF,
the Generator shall comply with all requirements of law to which the TSP would be subject in
the engineering, procurement or construction of the TIF; 3) The TSP shall review and approve
the engineering design, acceptance tesis of equipment, and the consiruction of the TIF; 4) The
TSP shall have the right to approve and accept for operation the TIF in accordance with the
standards and specifications provided in advance by the TSP, such approval and acceptance shall

not be unreasonably withheld, conditioned, or delayed; 5) Should any phase of the engineering,

equipment procurement, or construction of the TIF, including selection of subcontractors, not

meet the standards and specifications provided by the TSP, and therefore be deemed
unacceptable, then the Generator shall be obligated to remedy that portion of the TIF or selection
of subcontractors that is deemed 1macceptable, the TSP’s approval of the Generator’s selection of
subcontractors will not be unreasonably withheld, conditioned or delayed; and 6) Once the TIF

is accepted for operation by the TSP, then the TSP shall reimburse the Generator for the
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1easonable and necessary costs incurred by the Generaior o complete the TIF, not to exceed the
amount specified in the subcontyact. Such reimbursement shall be made within thirty days after
receipt of the invoice, ualess otherwise agreed to by the Parties.
42  Equipment Procurement. If respossibility for construction of the TIF is borne by the
TSP, then the TSP shall commence design of the TIF and procure necessary equipment within a
reasonable time after all of the following conditions are satisfied:

A The TSP has completed the Facilities Study pursuant to the Facilities Study
Agreement;

B. The TSP has received written authorization to proceed with design and
procurement from the Generator by the date specified in Exhibit “B™; and

C. The Generator has provided security to the TSP in accordance with Section 8.3 by
the dates specified in Exhibit “B.”
43 Constraction Commencement. The TSP shall commence construction of the TIF as soon
as practicable after the following additional conditions are satisfied: .

A Approval of the appropriate Governmental Awthority has been obtained for any
facilities requiring regulatory approval;

B. Necessary real property rights, if any, have been obtained;

C. The TSP has received written authorization to proceed with construction from the
Generator by the date specified in Exhibit “B”; and

D.  The Generator has provided security to the TSP in accordance with Section 8.3 by
the dates specified in Exhibit “B.”
44  Work Progress. The Parties will keep each other advised periodicatly as to the progress

of their respective design, procurement and construction effarts. If, at any time, the Generator
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becomes aware that the completion of the TIF will not be required uniil atter the specified In-
Service Date, the Generator wiil promptly provide written notice to the TSP of a new, Iater In~
Service Date.

4,5  Conditions Precedent Delay. To the extent this Agreement incorporates a specified In-
Service Date and the Generator fails to satisfy conditions precedent under Sections 4.2 and 4.3 so
that the TSP may rhéet the In-Service Date, the Parfies will negotiate in good faith to establish a

new schedule for completion of the TIF.
ARTICLE 5. FACILITIES AND EQUIPMENT

5.1  Information Exchange. The Parties shall exchange information and mutually agree upon

the design end compatibility of the Parties’ intercomnection facilities. The Parties shall work

diligently and in good faith to make any necessary design changes to ensure compatibility of the
GIF to the TSP System.

52  GIF Construction. Generator agrees to cause the GIF to be designed and constructed in

accordance with Good Utility Practice, ERCOT Requirements and the National Elecirical Safety
Code in effect at the time of construction. 'Within one-hundred and twenty (120} days after
Commercial Operation, unless the Parties agree on ancther mutually acceptable deadline, the
Geaerator shall deliver to the TSP the following “as-built” drawings, information and documents
for the GIF: a one-line diagram, a sife plan showing the Plant and the GIF, plan and ¢levation
drawings showing the layout of the GIF, a relay funciional diagram, relaying AC and DC
schematic wiring diagrams and relay settings for all facilities associated with the Gez;erator’s
main-power iransformers, the facilities connecting the Generator to the main power transformers

and the GIF, and the impedances (determined by factory tests) for the associated main power
transformers and the generators.
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53 TIF Construction. The TSP agrees 1o cause the TIF to be designed and constructed in
accordance with Good Uiility Practice, ERCOT Requirements and the National Elecirical Safety
Code in effect at the time of construetion. ‘

54  Equipment Changes. For facilities not deseribed in Exhibit “C,” if either Parly makes
equipment changes to the Plant, the GIF, the TIF or the TSP System which it knows will affect
the operation or performance of the other Party’s interconnection facilities, the Parties agree to
notify the other Party, in writing, of such changes. Such changes shali be made in accordance
with FRCOT Requirements and coordinated between the Parties.

5.5  Metering, Telemetry and Communieations Requirements,

A. Metering and telemetry of data will be accomplished in accordance with ERCOT
Requirements. The specific metering, telemetry and commumications equipment to be installed
and data to be telemetered are described in Exhibit “C”

B. At the Point of Inierconnection, the metering and tclemetry equipment shall be
owned by the TSP. However, the TSP shall provide the Generator with metering and telemetry
values in accordance with ERCOT Requiréments,

C. A minimum set of inputs to the telemetry equipment are specified in Exhibit “C.”
Additicnal sets of inputs may be subsequently mutually agreed upon.

D. The TSP will notify the Generator at Ieast five (5) working days in advance of any
planned maintenance, inspection, testing, or calibration of the metering equipment, unless
otherwise agreed to in writing. The Generator, or its designated representative, shall have the
right to be present for these activities and to receive copies of any documents related to the

procedures and results.



E Prior to the connection of the GIF to the TIF, acceptance tests will be performed
by the owning Party to ensure the prope.r finctioning of all metering, telemetry and
communications equipment associated with the Point of Interconmection and both Parties’
interconnection facilities, and to verify the accuracy of data being received by the TSP, the
Control Area(s) in which the Plant and the TSP are located and the Generator. All acceptance
tests will be performed consistent with ERCOT Requirements,

F. The TSP shall, in accordance with Good Utility Practice and ERCOT
Requirements, specify communications facilities, including those necessary to transmit data from
the metering equipment to the TSP, that are necessary for the effective operation of the Plant and
the GIF with the TSP System. Such communication Facilities shall be included in Exhibit “C.»
The Generator shall make arrangements to procure and bear the cost of such facilities.

G.  Any changes io the meters, iclemetry equipment, voitage transformers, current
transformers, and associated panels, hardware, conduit and cable, which will affect the data
being received by the other Party must be mutually agreed to by the Parties,

H. Each Party will promptly advise the other Party if it detects or otherwise learns of
any metering, telemetry or communications equipment errors or malfunctions that require the
attention and/or correction by the other Party. The Party owning such equipment shall correct
such error or malfunction as soon as reasonably feasible in accordance with ERCOT
Requirements.

5.6  System Protection and Other Controfs Requirements. R

A. Each Party’s facilities shall be designed to isolate any fault, or to correct or isolate

any abnormality, that would negatively affect the other Pariy’s system or other entities connected

1o the TSP System.
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B. The Generator shail be responsible for protection of its facilities consistent with
ERCOT Regiiiremerits.

C. Each Party’s protective relay design shall incorporate the necessary test switches
to perform the tests required in Section 5.6.F. The required test switches will be placed such that
they allow operation of lockout rejays while preventing breaker failure schemes from operating
and cansing unnecessary breaker operations and fripping the Generator's units.

D. Recording equipment shall be installed to analyze all system disturbances in
accordance with ERCOT Requirements.

E. Each. Party will test, operate and maintain System Protection Equipment in

accordance with ERCOT Requirements. Each Party will provide reasonable notice to ihe other

Pasty of any iesting of its Systemn Protection Equipment allowing such other Party the
opportunity to have representatives present during testing of its System Protection Equipment.

F. Prior to the In-Service Date, and again prior to Commercial Operation, each Party
or its agent sholl perform a complete calibration test and functional trip test of the System
Protection Equipment. At intervals suggested by Good Utility Practice or at intervals described
in the ERCOT Reqirements if so defined therein, and following any apparent malfunction of
the System Protection Equipment, each Party shall perform both calibration and fimetional tip
tests of its System Protection Equipment. These tests do not require the tripping of any in-
service generation unif. These tests do, however, require that all protective relays and lockont
contacts be activated.

5.7 No Annexation. Any and all equipment placed on the premises of a Party shall be and

remain the property of the Party providing such equipment regardiess of the mode and manuner of

annexation or attachment to real property, unless otherwise mutually agreed by the Parties.
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ARTICLE 6. OPERATION AND MAINTENANCE

6.1  Operation and Maintenance of Interconnection Facilities. The Parties agree to operate
and maintain their systems in accordance with Good Utility Practice, National Electrical Safety
Code, the ERCOT Requirements, PUCT Rules and all applicable laws and regulations. Subject
to any necessary ISO approval, each Party shall provide necessary equipment outages to allow
the other Pariy to perform periodic maintenance, repair or replacement of its facilities. Such
outages shall be scheduled at mutually agreeable times, unless conditions exist which a Party
believes, in accordance with Good Utility Practice, may endanger persons or property. No
changes will be made in the normal operation of the Point of Interconnection without the mutual
agreement of the Parties except as otherwise provided herein. Al testing of the Plant that affects
the operation of the Point of Interconnection shall be coordinated between the TSP, the Control
Area(s) in which the Plant and the TSP are located, and the Generator and will be conducted in

accordance with ERCOT Requirements.

62  Conirol Area Notification. At least six months before Trial Operation, the Generator

shall notify the TSP in writing of the Control Area in which it will be located. If the Generator
elects to be located in 2 Control Area other than the Control Area in which the TSP is located, alt
necessary agreements, including but not limited to vemote control area generator interchange
agreements, if applicable, and appropriate measures under such agreements, shall be executed
and implemented prior to the placement of the Plant in the other Control Area. The Parties will
diligently cooperate with one another to enable such agreements to be executed and implemented
on a schedule necessary to meet the Trial Operation date specified in Exhibit “B.”

63  Land Rights and Easements. Terms and conditions addressing the rights of the TSP and

the Generator regarding any facilities located on the other Party’s property shall be addressed in.
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a separate, duly executed and recorded easement agreement between the Parties. Prior to
Commercial Operation, the Parties will mutually agree npon procedures to govern access to eath
‘other’s property as necessary for the Parties to fulfill their obligations bereunder.
6.4  Service Interruption. The Pariies recognize that the interruption of service provisions of
the PUCT Rules give TSP the right to disconnect the TSP System from the Plant under the
conditions specified therein. The Generator will prompily disconnect the Plant from the TSP
System when reguired by and in accordance with the PUCT Rudes and ERCOT Requirements.
65  Switching and Clearance.

A, Any switching or clegrances needed on the TIF or the GIF will be done in
accordance with ERCOT Requirements. )

B. Any switching and clearance procedure necessary to comply with Good Utility
Practice or ERCOT Requirements that may have specific application to the Plant shall be
addressed in Exhibit “C.”

6.6  Start-Up and Synchronization. Consistent with ERCOT Requirements and the Parties®
mrually acceptable procedure, the Generator is respensible for the proper synchronization of the
Plant to the TSP System.

6.7 Routine Operational Communications. On. a timely basis, the Parties shall exchange all
information necessary to comply with ERCOT Requirements.

6.8  Blackstart Operations. If the Plant is capable of blackstart operations, Generator will
coordinate individual Plant start-up procedures consistent with ERCOT Requirements. Any
blackstart operations shall be conducted in accordance with the blackstart criteria included in the
ERCOT Regiitements and the TSP Blackstart Plan on file with the ISO, Notwithstanding this

section, the Generzior is not required to have blackstart capability by virtue of this Agreement.
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If the Generator will have blackstart capability, then Generator shall provide and maintain an
emergency communication system that will interface with the TSP during a blackstart condition.
69  Power System Stabilizers. The Generator shall procure, install, maintain and operaie
power system stabilizers if required to meet ERCOT Requirements and as described in Exhibit
“om

ARTICLE 7. DATA REQUIREMENTS
7.1  Data Acouisition. The acquisition of data to realistically sirnulate fhe electrical behavior
of system components is 2 fundamental requirement for the development of a reliable
intercopnected transmission system. Therefore, the TSP and the Generator shall be required to
submit specific information regarding the elecirical characteristics of their respective facilities to
each other as described below in accordance with ERCOT Requirements.
72  Initial Data Submission by TSP. The initial data submission by the TSP shall occur no
later than 120 days prior to Trial Operation and shall inclede transmission system data necessary
to allow the Generator to select equipment and meet any system protection and stability
requirements.
7.3  Initial Data Submission by Generator. The initial data submission by the Generator,
including manufacturer data, shall occur no later than 90 days prior to the Trial Operaiion and
shall include a completed copy of the following forms contained in the ISO’s Generation
Intercornmection Procedure; (1} Plant Deseription/Data and (2) Generation Stability Data. It shall
also include any additional data provided to the ISO for the System Security Study. Data in the
initial submissions shall be the most current Plant design or expected performance data. Data

submitted for stability models shall be compatible with the ISO standard models. If there is no
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compatible model, the Generator will work with en ISO designated consultant to develop and
s;lpply a standard model and associated data.
74  Data Supplemeniation. Prior to Commercial Operation, the Pasties shall supplesnent their
initial data submissions with any and all “as-built” Plant data or “as-iested” performance data
which differs from the initizl submissions or, altematively, written confirmation that no such
differences exist. Subsequent to Comwmercial Operation, the Generator shall provide the TSP any
data champes due to equipment replacement, repair, or adjustment. The TSP shall provide the
Generator any data changes due to equipment replacement, repait, or adjustment in. the directly
connected substation or any adjacent TSP-owned substation that may affect the GIF equipment
ratings, protection or operating requirements. The Parties shall provide such data no later than
30 days after the date of the actual change in equipment characteristics. Also, the Parties shall
provide to each other a copy of any additional data later required by the ISO concerning these
facilities.
7.5  Data Exchange. Each Party shall firnish to the other Party real-time and forecasted data
as required by ERCOT Requirements. The Partles will cooperate with cme another in the
analysis of disiurbances to either the Plant or the TSP’s System by gathering aod providing
access fo any information relating to any disturbance, including information from oscillography,
protective Telay targeis, breaker operations and sequence of events records.

ARTICLE 8. PERFORMANCE OBLIGATION
8.1  Generator’s Cost Responsibility. The Generator will acquire, construct, operate, iest,
maintain and own the Plant and the GIF at iis sole expense. In addition, the Generator may be
required to make a contribution in aid of construction in the amowunt set out in and for the

facilities described in Exhibit “C,” if any, in accordance with PUCT Rules.
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82  TSP’s Cost Responsibility. The TSP will acquire, own, operate, test, and maintain the
TIF at its sole expense, subject to the provisions of Section 4.1.B and the contribution in aid of
construction provisions of Section 8.1 of this Agreement.

8.3  Financial Security Artatgements. _The TSP may require the Generator io pay a
reasonable deposit or provide another meeps of security, to cover the costs of planning,
licensing, procuring equipment and materials, and constructing the TIF. The required security
arrangements shall be specified in Exhibit “E” Within five business days after the Plant
achieves Commercial QOperation, the TSP shail retumn the deposit or secuxity to the Generator.
However, the TSP may retain an amount to cover the incremental difference between the TSP’s
actuzl out of pocket costs associated with the choice of Section 4.1.B over Section 4.1.A,
pending a final PUCT Order as contemplated in Section 4.1.B(ii). If the Plant has not achieved
Commercial Operation within one year after the scheduled Commercial Operation date identified
in Exhibit “B” or if the Generator terminates this Agreement in accordance with Section 2.1 and
fhe ‘TIF are not required, the TSP may, subject to the provisions of Section 2.2, retain as much of
the deposit or security as is required to cover the costs it incurred in planning, licensing,
procuring equipment and materials, and constructing the TIF. If a cash deposit is made
pursuant to Exhibit “E,” any repayment of such cash deposit shall incinde interest at a zate
applicable to customer deposits as established from time to time by the FUCT or other
Governmental Authority,

ARTICLE 9. INSURANCE

9,1  Each Pariy shall, at its own expense, maintzin in force throughout the period of this
Agreement, and umtil released by the other Party, the following minimum insurance coverages,

with tnsuress authorized to do business in Texas:
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A.  Emplovers Liability and Worker’s Compensation [nsurance providing statutory

benefits in accordance with the laws and regulations of the State of Texas. The minimum limits
for the Employer’s Liability insurance shall be One Million Dollars ($1,000,000) each accident
bodily injury by accident, One Million Dollars ($1,000,000) each employee bodily infury by
disease, and One Million Dollars ($1,600,000) policy limit bodily injury by disease.

B. Commercial _General Liability Jnsurance including premises and operations,

personal injury, broad form property damage, broad form blanket contractual liability coverage
(including coverage for the contractual indermification) products and completed operations
coverage, coverage for explosion, collapse and wnderground hazards, independent contractors
coverage, coverage for poilution to the exient normally available and punitive damages to the
extent normaily available and a cross liability endorsement, with minimum limits of One Million
Dollars ($1,000,600) per occumrence/One Million Dollars ($1,000,000)} aggregate combined
single limit for personal injury, bodily injury, including death and property damage.

C. Comprehensive Automobile Liabilily ITnsurance for coverage of owned, non-
owned and hired vehicles, trailers or semi-trailers designed for fravel on public roads, with a
minimum combined single limit of One Million Dollars ($1,000,000) per occurrence for bodily

injury, inchuding death, and property damage.

D. Excess Public Liability Insurance over and above the Employer’s Liability,
Commercial General Liability and Comprehensive Automobile Liability Insurance coverage,
with a minimun combined single limit of Twenty Million Dollars ($20,000,000) per
occurrence/ Twenty Million Dollars ($20,000,000) aggregate.

E. The Commercial General Lisbility Insurance, Comprehensive Automobile

Liability Insurance, and Excess Pubtic Liability Insurance polices shall name the other Party, its
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parent, associated and affiliated companies and their respective directors, officers, agents,
servants and employees (“Other Party Group™) as additional insured. All policies shall contain
provisions whereby the insurers waive all rights of subrogation in accordance with the provisions
of this Agreement against the Otber Party Group and provide thirty (30) days advance written
notice to Other Party Group prior to anniversary date of cancellation or any material change in
coverage or condition.

F. The Commercial General Liability Imsurance, Comprehensive Automobile
Liability Insurance and Excess Public Liability Insurance policies shall contain provisions that
specify that the policies are primary and shall apply to such extent without consideration for
other policies separately carried and shall state that each insured is provided coverage as though
a sepataie policy had been issued to each, except the insurer’s Liability shall not be increased
bevond the amount for which the insurer would have been liable had only one insured been
covered. Each Party shall be responsible for its respective deductibles or retentions.

G. The Commercial General Liability Insurance, Comprehensive Axtomobile
Liability Insurance and Excess Public Liability Insurance policies, if written on a Claims First
Made basis, shall be maintained in full force and effect for two (2) years after termination of this
Agreement, which coverage may be in the form of tail coverapge or extended reporting period
coverage if agreed by the Parties.

H. _The requirements contained berein as to the types and limits of all insurance to be
maintained by the Parties are not intended to and shall not in any manner, limit or qualify the
Eabilities and obligations assumed by the Parties under this Agreement.

L Within ten (10) days following execution of this Agreement, and as soon as

practicable after the end of each fiscal year or at the renewal of the insurance policy and in any
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event within ninety {90) days thereaficr, each Party shall provide certification of all insurance
required in this Agreement, executed by each inswrer or by an authorized representative of each
insurer.

L. Notwithstanding the foregoing, each Parly may seclftinsure to the extent it
maintains a self-insurance program; provided that, such Party’s senior secured debt is rated at
favestment grade, or better, by Standard & Poor’s. For any period of time that a Party”s semior
secured debt is unrated by Standszd & Poor’s or is rated at less than investment grade by
Standard & Poor’s, such Pariy shall comply with the insurance reqnirements applicable to it
under Sections 9.1.A through 9.1.1 In the event that a Party is permitted to self~insure pursuant
to this Section 9.1.7, it shall not be required to comply with the inswrance reguirements
applicable to it under Sections 9.1.A through 9.1.1

K.  The Parties agree 1o report fo each other in writing as soon as practical all
accidents or aceuryences resulting in injuries to any person, including death, and auy propesty
damage arisingout of this Agreement.

, ARTICLE 10. MISCELLANEOUS

10.1 Goveming Law and Applicable Tariffs.

Al This Agreement for zll purposes shall be constmed iIn accordance with and
governed by the laws of the State of Texas, excluding conflicts of law principles that would refer
to the laws of another jurisdiction. The Pariies submit to the jurisdiction of the fiederal and state
courts in the State of Texas.

B. This Agreement is subject to all valid, applicable rules, regulations and orders of,
and tariffs approved by, duly constituted Governmental Authorities.



C. Each Party expressly reserves the right to seek changes in, appeal, or otherwise
contest any laws, orders, rules, or regulations of a Governmental Authority.
10.2 Mg Other Services. This Agreement is applicable only to the interconnection of the Plant
to the TSP System at the Point of Interconnection and does not obligate either Party to provide,
or entitle either Pariy to receive, any service not expressly provided for herein, Each Party is
respousible for meking the aenpemenis necessary for it to receive any other service that i may
desire from the other Party or any third party. This Agreement does not address the sale or
purchase of any electric energy, transmission service or ancillary services by either Party, either
before or after Commercial Operation,
103 Eptire Apreernent. This Agresment, including all Exhibits, Attachments and Schedules
attached hereto, constitutes the entire agreement between the Parties with reference to the subject
maiter hereof, and supersedes all prior and confemporaneous understandings or agreements, oral
or written, between the Parties with respect 1o the subject matter of this Agreement. There are no
other agreements, represeniations, warranties, or covenants which constitute any past of the
consideration far, or any condition to, either Party’s compliance with its obligations under this
Agreement. Notwithstanding the other provisions of this Section, the Facilities Study
Agreerent, if any, is unaffected by this Agreement,
104 Notices. Except as otherwise provided in Exhibit “D,” any formal notice, demand ;)r
request provided for in this Agreement shall be in writing and shall be deemed properly served,
given or made if delivered in person, or sent by either registered or certified mail, postage
prepaid, overnight mail or fax to the address or number identified on Exhibit “D” atiached to this
Agreement. Either Party may change the notice information on Exhibit “D” by giving five

business days written notice prior to the effective date of the change.
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10.5 Force Majeure.

A.  The term “Force Majeure” as used herein shall mean any cause beyond the
reasonable control of the Party claiming Force Majeure, and without the fault or negligence of
such Party, which materially prevents or impairs the performance of such Party’s obligations
hereunder, including bu-t not limited to, storm, flood, lightning, earthquake, fize, explosion,
failure or imminent threat of failure of facilities, civit disturbance, strike or other labor
distarbance, sabotage, war, national emergency, or restraint by any Governmental Authority.

B.  Neither Party shall be considered to be in Default {as hereinafter defined) with
respect fo any obligation hereunder (including obligations under Article 4), other than the
obligation to pay money when dae, if prevented from fulfilling such obligation by Force
Majeure. A Party unsble to fulfill any obligation herevnder (other than an obligation to pay
money when du€) by reason of Force Majeure shall give notice and the full particulars of such
Force Majeure to the other Party in writing or by telephone as soon as reasonably possible after
the ocourrence of the cause relied upon. Telephone nofices given pursuant to this Section shall
be confirmed in writing as soon as reasonably possible and shall specifically state full particulars
of the Force Majeure, the fime and date when the Force Majenre ocevnred and when the Force
Majeure is reasonably expected to cease. The Party affected shall exercise due diligence to
remove such disability with reasonable dispatch, but shall not be required to accede or agree 1o
any provision not satisfactory to it in order to setile and te.rminate a sirike or other labor
disturbance.

10.6 Default . A The term “Defanlt” shall mean the failure of either Party to
perform any obligation in the time or manner provided in this Agreement. No Default shall exist

where such failare to discharge an obligation (other than the payment of money) is the result of
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Force Majeure as defined in this Agreement or the result of an act or omission of the aother Party.
Upon a Default, the non-defaulting Party shatl give written notice of such Defamlt to the
defaulting Party. Except as provided in Section 10.6.B, the defaulting Party shall have thirty
(30) days from receipt of the Default notice within which to cure such Defanlt; provided
however, if such Default is not capable of cure within 30 days, the defaulting Party shall
commence such cure within 30 days after notice and continuously and diligently complete such
cure within 90 days from receipt of the Default notice; and, if cured within such time, the Defauit
specified iu such notice shall cease to exist.

B. If a Default is not cured as provided in this Section, or if a Default is not capable
of being cured within the period provided for herein, the non-defanliing Party shall have the right
to terminate this Agreement by written notice at any time until cure occurs, and be relieved of
any fimther obligation herennder and, whether or not that Party terminates this Agreement, to
recover from the defaulting Party all amounts due hereunder, plus all other damages and
remedies io which it is entitled at law or in equily. The provisions of this Section will survive
termination. of this Agreement.

10,7 Intrastate Operation. The operation of the Plant by Generator shall not cause thereto be a
synchronous or an asynchronous interconnection between ERCOT and any other transmission
facilities operated ouiside of ERCOT unless ordered by the Federal Energy Regulatory
Commission under Seciion 210 of the Federal Power Act. The Parties recognize and agree that
any such intercopnection will constitute an adverse condition giving the TSP the right to
immediately disconnect the TIF from the GIF, until such interconnection has been disconnected.
The Generator will not be prohibited by this Section from interconnecting the Plant with

facilities operated by the Comision Federal de FElectricidad of Mexico, unless such
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interconnection would cause ERCOT utilities that are not “public utilities” under the Federal
Power Act to become subject to the plenary jurisdiction of the Federal Energy Regulatory
Commissjon.

10.8 No Third Pariy Beneficiaries, This Agreement is not intended to and does not create’
rights, remedies, or benefits of any character whatsoever in favor of any persons, corporafions,
assocjations, or entities other than the Parties, and the obligations herein assumed are solely for
the use and benefit of the Parties, their successors in interest and, where permitted, their assigns.
10.9 No Waiver. The failure of a Parly to this Agreement fo insist, on any occasion, upon
strict performance of amy provision of this Agreement will not be considered a waiver of
obligations, rights, or 'duties imposed upon the Parties. Tennination or Default of this
Agreement for any reason by the Generator shall not constitute a waiver of the Generator’s legal
rights to obtain an interoonmection from the TSP under a new intesconnection agreement.

10.10 Headings. . The descriptive headings of the various articles and seciions of this
Apreemnent have been inserted for convenience of reference only and are of no significance in the
interpretation or construction of this Agreement.

10.11 Multiple Counterparts, This Agreement may be executed in two or more counterparts,
each of which is deemed an original but all constitute one and the same instrument.

10.12 Amendment. This Agreement may be amended only upon mufual agreement of the
Parties, which amendment will not be effective until reduced to writing and executed by the
Parties.

10.13 No Painership. This Agreement shall not be interpreied or construed to create an
association, joint venture, apency relationship, or partnership between the Parties or to impose

any partnership obligation or Hability upon either Party. Neither Party shall have any right,



power or authority fo enter into any agreement or undertaking for, or act on behalf of, or to act as

or be an agent or repiesentaﬁve of, or 1o otherwise bind, the other Party.

10.14 Further Assurances. The Parties agreec to () furnish upon request to each other such

further information, (ji) execute and deliver to each other such other documents, and (fif) do such
other acts and things, all as the other Party may reasonably request for the purpose of carrying
qut the intent of this Agreement and the documents referred o in this Agreement. Without
fimiting the generality of the foregoing, the TSP shall, at the Generator’s expense, when
reasonably requested to do so by the Generator at any time afier the execution of this Agreement,
prepare and provide such information in connection with this Agreement (fncluding, if available,
resolutions, certificates, opinions of counsel or other documents relating to the TSP’s corporate
anthorization to enter into this Agreement and to nndertake the obligations set out herein) as may
be reasonably required by any potemtial lender to the Generator under a proposed loan
agreement. The TSP will use commercially reasonable efforts to obtain any opinion of counse]
reasonably requested by Generator, but the TSP shall not be in Defanlt of any obligation under
this Agreement if the TSP is unable to provide an opinion of coumsel that will satisfy any
potential lender to the Genperator. Specifically, upon the written request of one Party, the other
Party shall provide the requesting Party with a letter steiing whether or not, up to the date of the
letter, that Party is safisfied with the performance of the requesting Party under this Agreement.
10.15 Indemnification and Lisbility. The indemnification and ljability provisions of the PUCT
Rule 25.202(b)(2) or its successor shall govern this Agreement.

10.16 Consequential Damages. OTHER THAN THE LIQUIDATED DAMAGES
HERETOFORE DESCRIBED, IN NG EVENT SHALL EITHER PARTY BE LIABLE UNDER

ANY PROVISION OF THIS AGREEMENT FOR ANY LOSSES, DAMAGES, COSTS OR
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EXPENSES FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL, OR
PUNITIVE DAMAGES, INCLUDING BUT NOT LIMITED TO LOSS OF PROFIT OR
REVENUE, LOSS OF THE USE OF .EQUIPMENT, COST OF CAPITAL, COST OF
TEMPORARY EQUIPMENT OR SERVICES, WHETHER BASED IN WHOLE OR IN PART
IN CONTRACT, IN TORT, INCLUDING NEGLIGENCE, STRICT LIABILITY, OR ANY
OTHER THEQORY OF LIABILITY; PROVIDED, HOWEVER, THAT DAMAGES FOR
WHICH A PARTY MAY BE LIABLE TO THE OTHER PARTY UNDER ANOTHER
AGREEMENT WILL NOT BE CONSIDERED TO BE SPECIAL, INDIRECT, INCIDENTAL,
OR CONSEQUENTIAL DAMAGES HEREUNDER.

10.17 Assignment. . This Agreement may be assigued by either Party only with the written
consent of the other; provided that either Party may assign this Agreement without the consent of
the other Party to any affiliate of the assigning Party with an equal or greater credit rating and
with the legal authority and operational ability to satisfy the oblipations of the assigning Party
uader this Apreement; and provided further that the Generator shall have the right to assign this
Agreement, without the consent of the TSP, for collateral security purposes to aid in providing
financing for the Plant, provided that the Generator will require amy secured party, trustee or
mortgagee to notify the TSP of any such assignment. Any financing arrangement entered into by
the Generator pursuant to this Section will provide that prior to or upon the exercise of the
secured party’s, trustee’s or morfgagee’s assignment rights pursuant to said arrangement, the
secured creditor, the trasiee or mortgagee will notify the TSP of the date and particulars of any
such exercise of assignment right(s). Any attempied assignment that violates this Section is void
and ineffeciive. Any assignment under this Agreement shall not relieve a Pary of its

obligations, nor shall a Party’s obligations be enlarged, ir whole or in part, by reason thereof.
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Where required, consent to assignment will not be unreasonably withheld, conditioned or
delayed.

10,18 Severability. If any provision in this Agreement is finally determined to be invalid, void
or umenforceable by any ccm‘t having jurisdiction, such determination shall not invalidate, void
or make unenforceable any other provision, agreement or covenant of this Agreement; provided
that if the Generator (or any third-party, but only if such third-party is not acting at the direction
of the TSP) seeks and obtains such a final determination with respect to any provision of Section
4.1.B, then none of the provisions of Section 4.1.B. shall thereafier bave any force or effect and
the Parties’ rights and oblipations shail be governed solely by Section 4.1.A.

10.19 Comparability. The Parties wiil comply with all applicable comparability and code of
conduct laws, rales and regulations, as amended from time to time.

10.20 Invoicing and Payment. Unless the Parfies ofherwise agree (in a manner permitied by
applicable PUCT Rules and as specified in writing in an Exhibit “E” attached bereto), invoicing
and payment rights and obligations under this Agreement shall be govemned by PUCT Rules or
applicable Governmenial Authority.  Invoices shall be rendered to the paying Party at the
address specified on, and payments shall be made in accordance with the requirements of,
Exhibit “D.”

10.21 Confideptiality.

A Subject to the exception in Section 10,21.B, any informeation that a Party clsims is
compeifitively sensitive, commercial or financial information under this Agreement
(“Confidential Information™) shall not be disclosed by the other Party to any person not
employed or retained by the other Party, except 1o the extent disclosure is (i) required by law; (i)

reasonably deemed by the disclosing Party to be required to be disclosed in connection with a
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disputc between or among the Parties, or the defense of litigation or dispute; (iif) otherwise
permitted by consent of the other Party, such consent not to be unreasonably withheld; or (iv)
necessary to fulfill its obligations under this Agreement or as a {ransmission service provider ora
Control Area operator inclnding disclosing the Confidential Information to the ISO. The Party
assetting confidentiality shall notify the other Party in writing of the information it claims is
confidential. Prior to any disclosures of the other Party’s Confidential Information under this
subsection, or if any third party or Governmental Avthorify makes any request or demand for any
of the infornyation described in this subsection, the disclosing Party agrees to promptly notify the
other Party in writing and agrees to assert confidentiality and cooperate with, the other Parly in
seeking to protect the Confidential Information from public disclosure by corfidentiality
agreement, protective order or other reasoneble measures.

B. This provision shall not apply to any information that was or is hereafter in the
public domain (except as a result of a breach of this provision).
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Exhibit “B”
Time Schedule

Interconnection Option chosen by Generator (check one): Section 4.1.A. or Section
418

If Section 4.1.B is chosen by Generator, the In-Service Date(s) was determined by (check one):
1 good faith negotiations, or (2) Designated by Generator upon failure
to agree.

Date by which Generator must provide notice o proceed with design and procurement and

provide security, as specified in Section 4.2, so that TSP may maintain schedule to meet the In-
Service Date:

Date by which Generator must provide notice io commence construction 2amd provide security, as
specified in Section 4.3, so that TSP may maintain schedule to meet the In-Service Date:

In - Service Date(s):
(Notes: (1) In the event that i is not necessary for all facilities associated with the TIF to
be complefed on the sanie date, this entry may consist of muliipie dates to refiect the
staged completion of the TIF to meet those needs. (2) In-Service Date(s) can be
expressed as either a specific date or expressed as a defined number of months afier all
conditions under Sections 4.2 and 4.3 have been satisfied.)

Scheduled Trial Operation Date:

Scheduled Commercial Operation Date:

Due to the nature of the subject of this Agreement, the Parties may mantually agree to change the
dates and times of this Exhibit B.
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Exhibit “C”

Interconnection Defails

i. Name:
2. Point of Interconnection Jocation:
3. Delivery Voliage:
4. Number and size of Generating Units:
5. Type of Generating Unit:

Unit 1:

Unit2:
6. Metering and Telemetry Equipment:
7. Generator Interconneciion Facilities:
8. Transmission Service Provider Interconnection Facilities:
9. Communications Facilities:

10. System Protection Equipment:

il. Tnputs to Telemetry Equipment:

12. Supplemental Terms and Conditions, if auy, aitached:

13. Special Operating Conditions, if any, attached:

14. The difference between the estimated caost of the TIF under 4.1.A. (8 } and the estimated cost
of the TIF under4.1.B (3 Yis: » if applicable.
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DATE:

Exhibit “D”
Notice and EFT Information of the ERCOT Standard Generation

Interconnection Agreement

{2) All notices of an, operationa nature shail be in writing and/or may be sent between the Parties via slectronic
means including facsimile as follows:

Ifto It - e
Company Name Company Name

Aftn: At

Address Address

City, Stats, Zip City, State, Zip

Operationzl/Confirmation Fax (__)___~ _Op craﬁoualfConﬁzmaﬂon Fax () . . e .
24 Hour Telephore (__ ) ___ = 24 Hour Telephone (___)___ -

E-mail _ E-mail e s
()] Notices of an administrative nature:

Ifto . . - Kto . -
Company Name Company Name

Atm: At

Address Address

City, State, Zip City, State, Zip

Yax(__ V_ - - P Y - .
Phone: __Phone: e L
E-mail ___E-mail .

©) Notice for statement and billing purpeses:

Ifto ifta - .

Company Name Cumpany Tame

Atin:

Address Aﬂdr&

City, State, Zip City, State, Zip

Phone: Phone: .-
E-mait E-mail .

@ Informatior conceming Electronic Funds Trensfers:

Ifeo I - —- - —
Bank Name Bank Name

City, State City, State

ABA No. . . . ABANo. - .

far credit to for credit to :

Account 10, i " Account No. — T T T
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Exhibit “E»
Security Arrangement Details
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